
In ll.e

UNITED STA'l'BS BANDUPTCT COURT
FOR TRB EASTERN DISTRIC'r OF Pl:HNSn.VANIA

Chaptel;" l.1

this y-It day ot Janu~,
~

t
j
~
j

RBADxm: BROADCASTING, INC.
tlTVB '1'l!LBVISION, 'IN 51 and
WTVS PRODUCTIONS

ORDBR

AIIID NOW,

t/a

;

1991, upon

,

~

J

consideration of the Debtor's Fourth Amended Plan at

Reorqan1Zation (the ~Plann) and the hearinq held thereon;

And upon finding:

1. ThAt the P14n complies vi~h ~he appl1cable

provisions of the Bankruptcy Reform Act of 1978, as am.nded (

"Bankruptcy Coda"), as required by Section lI29(a)(I) of the

Bankrup~cy Code~

2. ThAt the proponent af the plan complies with th

applicable provisions of the Bankruptcy Code, a8 required by

section 1129(a)(2) ot the Bankruptcy COde~

3. Tbat the Plan has been proposed in good faith B.

nat bT any meADa forbidden by law, as required by Section

l129(a)(3) of the Bankruptcy Code:

4. 'l'hat any payments made or to be made by thea

proponent of the Plan (the Debtor) for services or for casts

8xpen8es in, or in connection .ith, the case, or in connectio:

r
r



<,

.~.

with tlla Plan and incident to the case, have been approved by,

are subject to the approval of this Court, as reasonable, as

required by section 1129(a)(4) of the Bankruptcy Code;

S. That the identity and affiliat~ons of all person

currently proposed to serve as offices and directors ot the

Debtor .fter eonfirmation of the Plan have been disclosed and

that the appointment of such pereona to such offices, or thei:

continuance therein, is consistent with the interests of

creditors and equity s8cur~ty holders ~ with public policy,

that there ha5 been dieclosed the identity of insiders to be

employed or retained by the oebtor or ita euccessor and the

nature of their compensation, as required by Section 1129(4) (:

of the Bankruptcy Code~

6. That Section 1129(a)(6) is not applicable as no

governmental regulatory commies ion has jurisdiction over the

rates of the Debtor;

7. ~ha~ with respeat to Classes A, 0, F, G and H.

which are eha only impaired classes of claims or interests un

the Plan, each holder of a claim or interest ot each such cla

(al has accepted the Plan by voting pursuant to Section 1125

the aankruptcy Coda, or (b) wil1 receiv@ or retain under the

on lICc01lnt ot such cla1Ja or interest property of value, as of

effective data of the Plan, that is not less than the amount

such holder would so receive or retain if the Debtor were

liquidated under Chapter 7 of the Bankruptcy Code on 5uch dat

as requLred by Section 1129(a)(7) of the Bankruptcy Code;
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8. Thac with respect to Classes A, D, P, G and H,

classes have accepted the Plan by votlnq pursuant to Section

of the Bankruptcy Code, as required by S$ction 1129(a)(8) of

Bankruptcy Code,

9. That with respect to Claaa D (an impaired clasE

no ballot8 aceeptinq or rejectinq the Plan were rsturned1 h~

the Internal Revenue Service (cne of the four holdsrll of suet

ola~) haa informed the Debtor, by letter from Mar~on aiddl.

Chief of the Insolvency Unit, it has no objection to the plar

and findll the Plan acceptable,

10. That under the Plan, Classes B, C and D are th.

only elasaas of el~ima of a kind 8peaified in Section S07(a)

the Bankruptcy Code and have been accorded in the Plan the

treatment rsqulred by Section 1129(a)(9);

11. That at least cne of the classes of c~aLm. impi

~ndar the Plan have aoo~pted the Plan, determined without

includinq any acceptance of the Plan by an insider, as requi:

by Section 1129(8)(10) of the Bankruptcy Codo:

12. That &s requLred by Section 1129(&)(11) of the

Bankruptcy Code, confirmation of the Plan is not 11kaly to bl

followed by the need for further reor9an!zation o~ the Debto~

13. Thae the Plan provides for the payment of all j

payabt. aneto&' 28 u.s.c. Section 1930 on the effeat.1ve date 0:

Plan. as required by Section 11~9(a)(12) of the Bankruptcy Cc

and

14. That the requirements of Section 1129(a)(13) 0:
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Ba.nJcruptcy COde are inapplicable, as the present case WIlJ!II

commenced prior to June 16, 1988.

It i. h~reby ORDERED

That tha Unitad States Bankruptcy Court for the Eastl

District of pannsylvania shall retain jurisdiction until the p:

has been fu1~y cenaumm4ted fer, but not lL.ite~ to, the follow:

purpolllila:

1. The classification of the allowed claim of any

oreditor and the re-examination of claim. which have beeft .ll~

for purposas ot: voting, and the dete:r:mtnation of such objectlo:

as may be filed by the Debtor to creditors' claims. The failu

of the Debtor to obj6lct or to examirw any claim tor the purpose

of voting shall not be Q9ad&d to be a waiver of th~ Debtor's

right to object to or to re-examine the claim in whole or In

part;

2. The determination of all questions and disputes

regarding title to the assets of the estate, and the

determination of all causes of action, controversies, d18PU~8

conflict., ._hetber or not subject to action pending as of the

daat ot confl.t'111ation, between the Debtor and any other party,

including but not limited to any riqht of the Debtor to recove

assets pursuant to the provisions of the Bankruptcy Codel

3. The correction of any defect, the curlnq of any
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omission, or the reconciliation o~ any inconsistency 1.n the I

or in this Order of Confirmation as lIIay be necessary to c:arx:l

the purpose8.and intent of the Plan;

4. Any llIocUficat1on of the Plan arter conflrmatioI

pursuant to the Bankruptcy Cod'll and Rules:

S. The eniore_nt of and interpretation of thQ t,

and conditions of the Plan,

6. The entry of any Order, inc:lucl,1.oq injunc~lons

necessary to enforce the riQht, title, and powers of the Deb'

and to impose such limitations, restrictions, terms and

conditions at such right, title and power8 as this Court may

necessary;

7. The entry of an order concluding and teminatil

this case:

8. Th.. entry ot an ox-dsr approving any requests fc

professional compensation and/or compelling the payment o£ 8.

compensation; and

9. The enforcement of and inte%pretation of the t(

and conditions of th.. Partel ConSUlting Contract (the contrac

8lIlPloyment by and between Partel, Ina. and the Debtor which ~

"pp~ed by Order of thi. court) and of tha cont:z:~ct L·y ..rod

between IAqq Kason wood Walker, Inc. and the Debtor which waf

appEDw'd by Order of thi. court.

And it is further ORDERED
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That the Debtor's Fourth AmandaQ Plan of Raorganizl

filed by the Debtor on October 30, 1990 is CONPllUIBD, subject

the CODd~~ion8 eet forth in Article IX of the Plan.

CCI H. Marvin Meroer, III, Esquire
Of Counsel to Astor, Weiss and Newman
0/0 KRUSER EVANS AND BYRNB
Suite 1100, The Cur~is Center
Independence Square W••t
Sixth and Walnut Streets
Philadelphia, PA 19106

James J. O'Connell, Eequire
U.S. Trustee's ortice
2nd and Chestnut Streets
Philadelphia, PA 1910b

DI/WP/HHK/CASE/42281/DOCMNTS/D1j

___3"----ItDd.c.....11ell orJ.JLQj.1J

b1_tl.~Y'-':-'Dcp. cn.
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In Ra

IJNITZD STAnS DISTRICT COURT
J'OR TO EASftIUC DISTRICT OJ' PENNSYLVANIA

Chapter 11

READING BROADCASTING
t/a NTVJ: ftIZVISION, TV51
and NTVJ: PRODOCTIONS,

Debtor
:

Bankruptcy No. 86-04474T

DEBTOR'S MO'l'ION I'OR APPROVAL 01' MANAGJ:MI:N'r
SUVICB:S AGRD:MI:N'l' AND 01'

STIPULATION AND SOBQRDlNATION AGRJ:ZMENT

The Debtor, by its attorneys, Astor, Weiss & Newman,

hereby moves and represents as follows:

1. On October 28, 1986, an Order for Relief under

Chapter 11 of the Bankruptcy Code was entered by this Court, and

since that date the Debtor has continued to operate its business as

a debtor-in-possession.

2. On December 18, 1986 the Debtor and Meridian Bank

("Meridian") entered into a Stipulation and Security Agreement (as

amended and extended from time to time, the "Security Agreement"),

with respect to the Debtor's right to use cash collateral.

3. The Debtor owns and operates a commercial television

station (Channel 51) in Reading, pennsylvania.

4. Partel, Inc. ("Partel") and its principal, Micheal

Parker ("Parker"), have extensive experience and capabilities in

managing and operating commercial television stations.

5. Since the spring of 1989, Partel and Parker have

provided extensive services for the Debtor, including the

formulation of a business plan to reorganize the Debtor into a

profitable enterprise, the negotiation of a plan of reorganization

------_ .._--- -------------------------- ----------------_..__.



"
to implement the business plan and the solicitation of outside

investment to fund the reorganization of the Debtor.

6. Partel is willing to continue to provide management,

operating, consulting and other services to the Debtor in

accordance with the terms and conditions of the Management Services

Agreement by and between the Debtor and Partel dated as of June 1,

1989 (the "Management Agreement"), a copy of which is attached

hereto and incorporated herein as Exhibit A.

7. The Debtor believes that the Management Agreement is

in the best interests of itself and of its creditors and

shareholders and desires to retain Partel under the terms and

conditions of the Management Agreement.

8. The Debtor further believes that the continued

provision of management and operational services by Partel is

essential to a successful reorganization of the Debtor.

9. The Debtor further believes that without the

management services of Partel; the Debtor will be unable to obtain

the outside investment necessary to fund a plan of reorganization,

thus nece~sitating the liquidation of the Debtor's assets.

10. Under the Management Agreement, Partel will provide

such managerial, operational, consulting ~nd other services as the

Debtor may reasonably need or request in order to manage and

operate its television station. Other than authority for final

programming decisions and for the execution of checks and long term

contracts, Partel shall have the full authority necessary to

conduct the day-to-day operations of the television station,
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including the authority to make personnel decisions and to execute

contracts not in excess of one year. Parker shall serve as

Executive Vice-President and Chief Operating Officer of the Debtor.

11. The term of the Management Agreement commences on

June I, 1989 and expires on December 31, 1991, subject to extension

and renewal under the provisions of Section 1 thereof.

12. The Management Agreement compensates Partel for its

services by the grant to Partel of an equity interest in the Debtor

as described in Subparagraph S(a), by the payment of twenty-five

percent of the Debtor's monthly net revenues as defined in

subparagraph S(b) and by the payment of compensation upon

expiration of the term or upon termination or in the event of sale

as set forth in subparagraphs S(c) and S(d). Neither Partel nor

Parker will receive any additional compensation on account of

Parker's employment as Executive Vice-President .and Chief Operating

Officer of the Debtor. Expenses incurred by Partel in the

performance of its obligations under the Management Agreement are

to be reimbursed by the Debtor.

13. Meridian is willing to consent to the execution and

delivery of the Management Agreement and its approval by this Court

only under the condition that Partel subordinate its rights under

the Management Agreement (the "Subordinated Debt") to the right of

Meridian to the payment of all present and future duties,

obligations and liabilities (whether direct or indirect, liquidated

or contingent, presently existing or arising in the future) of the

Debtor to Meridian in any amount now or hereafter existing, whether

3
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or not under any of the existing loan documents and whether' for·

principal, interest, fees, expenses or otherwise (such obligations
-

and liabilities hereinafter collectively referred to as the "Senior

Debt"), pursuant to the terms of the Stipulation and Subordination

Agreement by and among Partel, the Debtor and Meridian, dated May

3, 1990 (the "Subordination Agreement"), a copy of which is

attached hereto and made a part hereof as Exhibit B.

14. Partel is willing to subordinate its rights to the

Subordinated Debt to those of Meridian in the Senior Debt pursuant

to the terms of the Subordination Agreement.

15. Meridian is further willing to allow the continued

use of cash collateral by the Debtor under the Security Agreement

only upon the condition that the Debtor and Partel execute the

Subordination Agreement.

16. For the reasons alleged above, the Debtor believes

that a successful
\

reorganization of its business operation is

dependent upon an approval of Qoth the Management Agreement and the

Subordination Agreement.

WBERZrORZ the Debtor requests that this Honorable Court

enter an order approving the execution and delivery by the Debtor

of the Management Agreement and of the Subordination Agreement and

4



the perform~nce by the Debtor of the terms and conditions of said

agreements and granting such further relief as may be appropriate.

BY:
HH1.~Mi;t.:rvViir;n~iii'T:;:;~''"'T
The Bellevue, 6th Floor
Broad Street at Walnut
Philadelphia, PA 19102
(215) 790-0100
Counsel for the Debtor

)

' /7 /'/fv
I ~ )
'A-

/
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THIS MANAGEMENT SERVICES AGREEMENT
by and between READING BROADCASTING,
corporation ("Reading"), and PARTEL,
corporation ("Company").

RECITALS

is made
INC. ,
INC. ,

and
a

a

entered into
Pennsylvania

Washington

A.
station,

Reading owns and operates a commercial television
Channel 51, in Reading, Pennsylvania ("Station").

B_ Reading is currently operating undet- the provisions of
Chapter 11 of the Bankruptcy Code, and is attempting to implement
and/or carry out a plan of reorganization under Chapter 11.

C. The Company has extensive experience and capabilities in
managing and operating commercial television stations, and is
willing to provide management, operating, consulting, and other
services to Reading in accordance with and subject to the terms
and conditions set forth herein.

D. Reading believes it is in the best interests of itself,
its shareholders, and its et-edi tOt"S to retain the Company to
provide such services both to enhance Reading's ability to
successfully reorganize itself and to provide for successful
operations of the Station in the future.

E_ Company is being ,retained by Reading to provide
managemen t, opet-a ting, consul ting and other set"vices to Reading
to operate commercial television station, Channel 51, Reading,
PA. Company will only act as a'Consultant to Reading.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth below, the parties hereto mutually agree
as follows:,

AGREEMENT

1. I~L!!l. The term of this Agt"eement shall be as follows:

a.
shall
June 1,

QLigio.S!LI~r::!!l.:.
be for a period of

1989 and ending on

The original term of
thirty-one (31) months
December 31, 1991.

this Agt"eement
commencing on

In the event Meridian Bank requit-es the Company to guat'antee
any of its loan, the term of the Agreement will be extended until
the guarantee has been eliminated. But such extension of term
will not effect Section 2 of this Agreement.

"- 1 ! ::. u
~ lJ ,'J '": 0 19SJ
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b_ tlt,!lQmali~_BgDg~§l. This Agl-eement, and all of the tel-ms
and conditions hereof, shall be automatically renewed for
successive terms of one yeal' each unless either pal'ty gives the
other party written notice at least thirty (30) days prior to the
completion of the . then cUI-rent term of this Agreement of the
party's intention not to renew this Agreement_

2_ Igrm1Qal1QQ& Notwithstanding the provisions of Section 1
hereof, this Agreement may be terminated as follows:

a_ IgrmiQaliQQ_fQr_C§t,!~g- Reading shall have the right to
terminate this Agreement for cause at any time_ For purposes of
this Agreement, "cause" shall mean (1) an officer of the Company
having been convicted of any felony during the term of this
Agreement or (2) the intentional misfeasance by an officer of the
Company in the performance of his duties hereunder_

b, IgcmiQa!iQQ__iQ_!b~_E~~Ql_Qf_5alg. In the event of a
sale by Reading of all, or substantially all, of Reading's
assets, or the sale or issuance of a majority interest in
Reading, to an unrelated third party, this Agreement may be
terminated by Reading; provided, however, that in the event of
such sale and termination, Reading shall pay to the Company the
compensation set fOt-th in Section 5(d) below. For put'poses of
this Agreement, an "unrelated th!rd party" shall mean: (1) a
person or entity other than a shareholder of Reading; (2) a
pet-son not. t'elated to a shat'eholder of Reading; or (3) an entity
in which a shareholder of Reading, or a person related to a
shareholder of Reading, has no interest, direct or indirect_

c. IgrmiQa!iQQ_bY_Earlg1.
Agreement at any time and for any
written notice to Reading.

The Company may terminate this
reason upon ninety ('.:;0) days'

d IgcmiQa!iQQ_fQr_IQ9QggY9!g_EgrfQrm9Q£g_9QQ_Qgalb_Qt
Qi~abili!Y. Reading may also terminate this Agreement (1) upon
the death or disability of Mike Parker ("Parker"); or (2) at any
time after the Bankrupty Court has Confirmed a Plan or Amended
Plan of Reorganization, and the Station has satisfied any
"Condi tions" as detailed and defined in the Plan of
Reorganization resulting in the Confirmation being
il'revocable, when' for a per iod of one hundred and eighty
(Um) days the Station has failed to have net. ,'evenues
sufficent to operate at a Pl'ofit and gross revenues have failed
to g,-ow at least at a five pel'cent (5%) annual rate during that
time. The base gross revenue for purposes of this Agreement is
$56,000.00 per month, the average gross monthly revenues of the
Station prior to this Agreement with the Company. If Reading
wishes to terminate the contract under this provision it must
give the Company ninety (90) days written notice in which
t.ime H,e Company may correct the revenue deficiency and
render the notice of no effect; or (3) if Reading has not
achieved irrevocable status of a Plan of Reorganization that
has been confi,-med by the Bankruptcy Court, on or before June 1,
1991_
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For purposes of this Agreement, the term "disability" shall
mean any permanent disability which prevents Parker from
providing services to Reading on behal f of the Company for' a
per'iod of ninety (90) consecutive days. For' the purposes of
this Agreement, "net revenues" shall be as described in 5(b)
below.

C). Q'11i~~_g!J~Lt\'1tt!Q!:HLQL1!:!f;U;;Q!J]eg!Jy.. Dw'ing the ter"m of
this Agreement, the Company will provide such managerial,
opera tional, consul ting, and othet' services as Re'3ding may
reasonably request or as the Company may reasonably consider
necessary in order to manage and opet'ate the Station, It is
under'stood that Reading, as the licensee of Channel 51, and as a
fully functioning corporation, will maintain a basic corporate
staff to the extent necessary to fulfill both FCC and other
Corporate obligations, The Board of Directors of Reading will
have authority to designate these positions, but the
personnel decisions for this staff will remain with the
Company. Excluding final programming decisions, the Company
shall have the full authority necessary to conduct the day-to-day
operations of the Station, The Company's authority shall
include, but not be limited to , the authority to make personnel
decisions and enter into contracts on behalf of Reading. In
order to assist the Company in carrying out its duties under this
Agreement, Reading shall elect Parker as Executive Vice-President
and Chief Operating Officer of Reading with the full authority
necessary to conduct the day-to-daY'operations of the Station.
Parker's authority shall include, but not be limited to, the
authority to make personnel decisions and enter into contracts on
t)ehal f of Reading _ Parker shall not, however, have author i ty:
(1) to enter into contracts on behalf of Reading with terms in
excess of one (1) year without the prior approval of the Board of
Directors of Reading, and (2)-to write checks, and (3) enter
into trade agreements without approval of the Board of
Directors of Reading; provided, however, Reading shall not
write checks or incur liabilities without Parker's prior
apPI'oval,

4 . E~r.~Q!JQ~L1Q_Q!LQ~elQy'f;!9_QL!!:!!LQQ!J]eg!Jy. _ It is agr' eed
that, in discharging its obligations under this Agreement, the
Company shall not be required to assign any particular individual
to Reading's account; provided, however, with the exception of
Parker, the Company agrees not to assign any individual to
Reading's account to whom Reading objects in writing or, if
previously assigned to Reading's account, to remove any such
individual from Reading's account, It is understood and agreed
that, notwithstanding the Company's obligation to provide
management and other services hereunder, Reading will, at its own
expense, employ such other persons as may be necessary to canoy
out the day-to-day operations of the station.

5. QQmef;!!J~gl~QQ__1Q__lbf;!_~QmegQy.. As consideration for
entering into this Agreement and as compensation for services to
t)e rendered by the Company under this Agreement:
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a. ~gM~!~_In!~[~~!. Within thirty (30) days of the date on
which Reading obtains Bankruptcy Court Confirmation of a Plan or
Amended Plan of Reorganization ("the Plan·), including the
satisfaction of the ·Conditions· of the Bankruptcy Plan of
Reorganization to render the Confirmation irrevocable, which
Plan Qt" amended Plan I"eflects the existence of this Agt"eement
and after all stock has been issued to any entity entitled to
receive and electing to receive same pursuant to the Plan,
Reading shall issue to the Company that number of shares of
common stock of Reading which is equal to:

i) Twen ty five percent (25%) of the total number" of shares
of Reading common stock issued and outstanding after issuance of
all stock authorized and issued pursuant to the Plan but not
including such shares of common stock as may be issued pursuant
to the Plan to the entities listed on Exhibit A attached hereto
and by this reference made a part hereof, plus

ii) Twelve and one half percent (12 1/2%) of all stock
issued pursuant to the Plan to the entities listed on Exhibit A.

The ",hal'es of stock to be issued to the Company shall be issued
immediately prior' to t.he issuance' of any stock pursuant to the
new stock offering contemplated in the Plan so as to cause all
shar"es of stock of Reading then, issued and out.st.anding to t,e
diluted in the same manner. ~eading warrants that it will take
all actions necessal'y to issue such st.ock to t.he Company.
Following the issuance of the stock refel'red to above,
Reading will not t.ake any action which mayor will dilute the
Company's equity interest in Reading without the Company's prior
wl'itt.en consent, which consent shall not be unreasonably withheld
and which shall be deemed to be given in the event of a public
offering of Reading's stock if such stock is registered with the
Securities and Exchange Commission. In the event the Company
shall terminate this Agreement pursuant to paragl"aph 2(c) at,ove
within one (1) year of the date of this Agreement, Reading,
dur'ing a ninety (90) day period t,eginning on the date on which
the Company shall have terminated this Agreement, shall have the
right to repurchase any st.ock previously issued pursuant to this
paragraph to the Company for the cash sum of Five Thousand
Dollal's ($5,000.00), the agreed fair market value of a twenty
five percent (25%) equity interest in Reading.

b. ~Qme~n~Q!iQn__QM[ing__I~[m. During the term of this
Agreement, including any renewals hereof, Reading shall pay to
the Company twenty-five percent (25~) of the Station's monthly
net t'evenues; provided, howevel', the total amount paid hereundet·
to the Company for any fiscal year shall not exceed twenty-five
percent (25%) of the Station's net revenues for that fiscal year.
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It is fully agreed and understood that for the purposes of
this pal-agraph no net revenues can occur if the Station fails
to collect gross revenues averaging at least fifty six thousand
dollars ($56,000) per month. It is also fully agreed and
understood that no net revenues can occur if monthly expenses
to operate the Station fall below fifty six thousand
dollal's ($56,000) per month. It is additionally underst_ood
that the first Fifteen Thousand Dollars ($15,000) of net
revenue payable to Company will be credited to Reading as
outlined in Company's letter of 6/7/89, which is attached as
Exhibit B. For purposes of this Agreement, the phrase "net
revenues shall mean the Station's gross revenues and receipts
less the sum of (1) ordinary and necessary business expenses
incurred in connection with the operation of the Station,
including lease and royalty payments for real or personal
property used exclusively in connection with the operation of the
Station, but excluding salary and other compensation to officers,
directors, and shareholders of Reading other than those in effect
on the date of execution of this Agreement, if any; and (2)
interest payments with respect to current indebtedness and
indebtedness incurred hereafter with the Company's written
consent_ Amounts paid by Reading to the Company under this
Section 5 and Section 7 shall not be taken into account when
determining net revenues. It is expressly understood and agreed
that capital expenditures shall not in any way affect or reduce
t_he Station's net I-evenues, and that net revenues shall be
computed wi thou t t-efel-ence to income taxes and non-cash items,
including, but not limited to, depreciation, amoritization, and
prepaid expenses_ Net revenues shall be determined in accordance
with generally accepted accounting principles using the cash
basis. \

In the event that_ Reading ,is not cun-ent in its payments of
principal and interest to Meridian Bank as required in the Loan
Documents, then the Company shall not receive any payment under
the tel-ms of subparagt-aph 5b and 5c hereof. At the time that the
principal and interest payments to Meridian Bank would be brought
cur ren t, the Company would then be en ti tIed to the payments
provided for in this Paragraph 5_

c. QQme~D~g~lQD__EQllQ~lD9__~~elLg~lQD_QL_IgLmlDgl1QD__fQr
Bgg;2QmL_Q~b~r_IbgD_~glg. As addi tional compensa tion , Reading
shall pay to the Company twenty-five percent (25%) of the
Station's monthly net revenues during the period ending on
December 31 of the third fiscal year immediately following the
fiscal year during which this Agreement is terminated, whether
termination is a result of the expiration of the term of this
Agreement pursuant to Section 1 hereof, whether terminated
pursuant to Section 2 hereof (unless: (1) a court of competent
jurisdiction shall have determined Reading was justified in
terminating this Agreement for cause as defined in paragraph 2(a)
above, (2) the Company shall have terminated this Agreement
pursuant to paragraph 2(c) above, or (3) termination is a result
of the death or disability of Parker), or otherwise; provided,
however, the total amount paid hereunder to the Company for any

5
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fiscal year shall not exceed twenty-five percent (25%) of the
Station's net revenues for that fiscal year; further provided,
Reading shall have no obligation to pay any amount hereunder to
the Company with respect to any fiscal year beginning on or after
,Tanuar-y 1, 2000.

d. gQme~o;;;Q!iQO__iO_!!:!!LE~~QLQL~5L!J'~. In the event that
this Agreement is terminated by Reading due to a sale of all, or
SUbstantially all, of Reading's assets, or the sale or issuance
of a majority interest in Reading, to an unrelated third party,
Reading shall pay to the Company the compensation set forth
below, which payment shall be paid in cash in one lump sum on or
before the date of settlement of such sale to an unrelated third
pat-ty and which payment shall be in lieu of the compensation as
set forth in Section 5(c) above,

In the event that a sale is consummated by Reading on any
date after July IS, 1989, Reading shall pay to the Company the
sum of Two Hund,-ed Fifty Thousand Dolla,'s ($250,000.00).
Reading will have no obligation to pay any amount to the Company
for a sale consumated by Reading on any date after January I,
2000,

Any amount payable PUt-sliant to the tet-ms of this
subparag,-aph 5d. shall be subject to the terms of loan documents
(he,-einaft.er- "Loan Documents") to, be executed by Reading, the
Comp.:lnY (as ,'egards ace,' tain escrow agreement as a 1 imi ted
gua,-ant.y) and Met- idian Bank in connection with the pr-oposed
Bankruptcy Plan of Reorganization which are set forth in the
following formula: for each dollar above a sale price of
$1,500,000, for the stock or assets of Reading, the Company shall
be paid twenty five percent (25%) of said excess amount up to the
agt'eed upon compensation of $250,000. In other words, in at-der
felt" t.he Company to r-eceive the entire $250,000 amount., the sale
price as contemplated herein would have to be equal to $2,500,000
or more until Meridian Bank has been paid in full.

Nei t.her· the
additional
Executive

e, ~Q_~Qme~D~g!iQD_fQ~_~~~~i~~~_g~_Qffi£~~.
Company nor Parker shall be entitled to any
compensation on account of the status of Par'ker as
Vice-President and Chief Operating Officer of Reading.

a. t!Qn!b.!'t._Eg't.!!!~n!~. Reading shall pay to the Company the
Company's share of the Station's monthly net revenues no later
than the lOth day of the following calender month. These payments
will be capped to a level set forth below and as set fOI-th in
more detail in the Loan Documents. However, the Company will not
be paid any compensation payment pursuant hereto in the event of
failu,-e of Reading to pay the bank's principal and interest
payments, as set fOt-th in the loan documents. In the event that
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the total monthly payments made to the Company for any fiscal
year should exceed the Company's share of the Station's net
revenues for that fiscal year, the Company shall refund the
excess to Reading within sixty (60) days of the close of that
fiscal year.

The monthly payments to t'e made to the Company put'suant to
paragraph 5b. and 5c .• 'shall be subject to the terms of the Loan
Documents, which are to provide as follows; To the extent that
the compensation to the Company pursuant to subparagraph 5b, and
5c. shall exceed $20,000, those payments in excess of that amount
shall be escrowed with Met"idian Bank pursuant to the tet'ms of the
Loan Documents, and shall be utilized or dispersed pursuant to
the tet"ms of those Loan Documents. It is anticipated that,
provided no event of default has occurred pursuant to the Loan
Documents, such excess escrow amounts of compensation shall be
t'eturned to the Company at the end of each yeal' in an amount
equal to 50% of that compensation in excess of $20,000.

b. LQt~_EQy.!!!~Qt~. In the
or part of any payment when due,
interest at the rate of 1.5% per
not paid due to the restriction
when no interest shall be du~_

event Reading fails to make all
such unpaid amount will bear

month, unless the payment was
on payment in Paragraph 5(b)

c. i:!!££Q\JQtiQg. Reading shall Pt'ovide the Company wi t.h
monthly financial statements within ten (10) days of the close of
the month and an annu.31 accounting no later than fourty-five (45)
days following the close of Reading's fiscal year which shall
show the Station's net revenues, including the computation
thet"eof, and all infOt"mation ne'cessary to establish t.he amount of
the Company's compensation. The Company and its agents shall
have the t'ight, at the Company's own expense and upon five (5)
days' notice, to at any' time examine Reading's books and recOt'ds
for the purpose of verifYing the station's net revenues or any
other proper purpose.

7_ ·B~i!!!~Y~~~!!!~Qt Qf__E~e~Q~~~. In addition to all
considet'ation and compensat.ion payable put'suant to Section 5
above, and subject to such limitations as Reading and the Company
shall agree upon in writing, Reading shall also pay and/or
reimburse the Company for all reasonable expenses incurred or
paid by the Company in performance of the Company's obligations
under this Agreement, upon presentation of expense statements,
vouchers, or such other supporting information as Reading may
t'easonably require. For purposes of this Agreement, expenses
shall include, but not be limited to, the reasonable value of
services provided to Reading by employees of the Company other
than the Company's officers. Notwi thstanding paragt'aph 5 (b)
above, expenses paid or reimbursed by Reading shall be taken into
account when determining net revenues to the extent such expenses
are t-eimbul"sements or payments to the Company for services
provided to Reading by the Company's employees.

7
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8. InQ!:1mnifi~gliQn. Reading hereby agt·ees to indemni fy and
hold the Company and Parker harmless from and against any and all
losses, claims, damages, and liabilities of any nature whatsoever
at'ising under this Agreement or out of the Company's and Parker's
activities with respect to the Station unless such loss, claim,
damage, or liability results from'the Company's or Parker's gross
negligence or willful misconduct. Without limiting the
generality of the foregoing, it is expressly understood and
agreed that the Company and Parker shall not be responsible for
any bills or fees from F.C.C. attorneys, engineers, security
attorneys, or any other professionals hired by Reading or hired
by the Company or Parker on behalf of Reading.

9 lQg!:1~~Q9~Ql__gQQlrg~lQr __91g1~~.
undet'stood and agreed that the Company
contractor under' this Agreement, and that the
are neither joint venturers nor partners.

It is
is an
Company

expt'essl y
independent
and Reading

10. gQm~gQ~_~Ql_IQ~~r~r. Reading acknowledges and agrees
that while the Company shall act responsibly and faithfully in
performing its management and advisory consulting services to
Reading, the Company does not insure Qt' guat'antee the success of
the Station, economically or otherwise.

ll.
put'suan t
following

~Qli~~~. All notices required or permitted to be given
to, this Agt'eement sha'll be sent t.o the pat·t.ies at the
addresses: \

If to Reading:

If to the Company:

Reading Broadcasting, Inc.
1729 N. 11th Street
Reading, Pennsylvania 19604

Partel, Inc.
P.O. Box 1834
Auburn, Washington 98071-1834
Attention: Mr. Mike Parker

or to
given
notice

such. other address as any party may designate in writing
to the other parties. If any notice is given by mail,
shall be deemed to have been given on the date of posting.

a. InlYn~liY!:1_B~li!:1f. Reading expressly acknowledges
and agrees that, in addition to any other remedies the Company
may have pursuant to this Agreement or as allowed by law, the
Company shall be entitled to obtain injunctive relief to enforce
this Agreement in the event of its breach. Reading acknowledges
that, with the exception of a breach of Reading's duty to pay a
portion of the Station's net revenues to the Company pursuant to
paragraphs S(b) and S(c) above, the Company will suffer
irreparable injury as a result of a breach of this Agreement.
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b. ~2!~ri21__~r~2~b__2D9__6igYig2!~g __Q2m2g~~. Reading
acknowledges and agrees t.hat its failure to elect Pal"ker as
Reading's Executive Vice-President and Chief Operating Officer
01", after having so elected Parker, fails to reelect or removes
Parker as its Executive Vice-President and Chief Operating
Officer at any time dw"ing the tel"m of this Agreement, provided
t.hat. t.his Agreement has not been t.el"minat.ed by either party
pup"suant to the te/"ms of this Agreement, and further pl"ovided
t.hat this Agreement is otherwise in full force and effect, shall
constitute a material breach of this Agreement. Reading
acknowledges that establishing what the Station's net revenues
would have been if Reading had not failed to elect or reelect
Parker, or had it not removed Parker as an officer of Reading,
would be difficult if not. impossible and, consequently, agrees to
pay liquidated damages in the amount of two hundred t.housand
dollars ($200,000"00) to the Company in the event of such breach.
Reading's ot,ligation to pay liquidated damages to the Company as
set forth in the preceding two sentences relates solely to
Reading's duty to elect, p"eelect, and p"etain Pap'kel" as its
Executive Vice-President and Chief Operating Officer during the
term of this Agreement, and shall not in any way affect Reading's
other obligations under this Agreement or the Company's rights
under this Agreement or at law with respect to any other breach
of this Agreement, including, but not limited to, the Company's
rights under Section 5 hereof.

c. E12r:LQf_8~Qrg2ni~Q!iQD" Reading represents, covenant.s,
anfj warrants that it will take all such actions as may be
necessary to implement this Agreement, including, but not limited
to seeking to obtain the Ban~ruptcy Court's approval of this
Agreement and/or a plan or and amended plan of reorganization, as
the case may be, reflecting the.existence of this Agreement.

d" Q~~~m!2~[__;:?1 __Ei:2~21__:r~!H:. Fop" purposes of th is
Agreement, Reading's fiscal year shall be deeme,j to continue to
end on December 31 even if Reading should change to anothep"
fiscal yea/~.

e. ~Q__~2iY~[. No failure to exercise and no delay in
exercising, on the part of either party hereto, any right, power,
op" privilege hereunder, shall operate as a waiver thereof; naP"
shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise
thereof, or the exercise of any other right, power, or privilege.
The rights and remedies herein pp"ovided are cumulative and not
exclusive of any right or remedy provided by law.

f. ~~2giD9~. The headings contained in this Agreement are
for reference purposes only, and shall not effect in any way the
meaning or interpretation of this Agreement.

g. ~inging_~ff~~!_2ng_~~~ignm~nt. This Agreement shall be
binding upon and insure to the benefit of the parties hereto and
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their respective successors and assigns, including, but not
limited to, any person at- entity who acquires all or
substantially all of either party's assets or a majority interest
in either party. This Agreement shall not be assigned by the
Company without Reading's wt-itten consent, which consent shall
not be unreasonably withheld.

h. l\!!!~Og!!!!m!. This Agt-eement
otherwise amended except pursuant to a
by each party hereto.

shall not be altered or
written amendment executed

\

i. Eo!i[~_l\g[~~!!!~O!. This Agt-eement sets fOt'H, the entire
agreement and understanding between the parties hereto with
respect to the'~ubject matter hereof, and supersedes and replaces
all prior written agreements and negotiations and all
understandings. if any. with respect thereto.

j. ~QYo!~[el[!i. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original.

k. §gY~[OiOg__LI~. This Agreement shall be governed and
construed in acconjance wi th the sut,stantive laws of the state of
Pennsylvania. The parties agree that venue and jurisdiction for
'"esolution of any dispute at"ising he,-eunder shall be p,'oper in
the COW"t of Common Pleas of Philadelphia County, Commonwealth of
Pennsy 1van ia, and shall not be t· emoved therefrom.

I. ~~Y~[ibil1!y. If any provision of this Agreement or the
application thet"eof to any person or circumstance shall, to any
extent, be held to be invalid, illegal, or unenforceable in any
t"espect, the remainder of this Agreement, or the application of
such pt"ovisions to persons or cit'cumstances other than- those to
which it is held to be invalid, illegal, or unenforceable, will
not be affected thereby, and this Agreement shall be legal
and valid and be enforceable t.o the fullest extent permi tted by
law as if such invalid, illegal, or unenforceable provision had
never been included herein.

m. ~!!Q[O~Y§;~_E~~§;. In the event that a dispute at-ises as
to the interpretation or the enforcement of any provision of this
Agreement and either party refers such dispute to any attorney
for resolution, the prevailing party shall be entitled to recover
its reasonable costs and attorneys' fees incurred in connection
therewith, whether or not litigation is commenced.

n. l\eErQYll§;. This Agreement is subject to Bankruptcy
Counsel's approval as to content and form under the Bankruptcy
Act, Rules and Regulations and subject to the approval of the
Board of Directors and Bankruptcy Court. This Agreement
will be submitted to the Bankruptcy Court for its approval by
April 16, 1990.
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DATED this day of --------------, 1990.

READING BROADCASTING, INC.

p.v:~ __...
f _ ~ ~ll r~-Its__ _ _

cnl,lNTY

\

). SS.,,

'-in this d.3.Y of , 1'.~!90, befc;t""e II1P

pPt·,~~()11dlly appeat"ed ancj , tr) 1110

~rlown tel t~e the and Secretat-y, r~spectively~ (-If
READING BRO~DCAS~i~~:--i~~::--~escribed in and that execute,j the
IAJi thin and fOt-egoing instt·ument, ,-=tnd ac:v..no....Jledged said in'~::tr·l.lm{~nt.

to be the free and voluntary act and deed of said corporati'Jn,
f.-,,· the uses and purposes the/'ein mentioned, and on oath c,L·, ted
th;,t they wet'e authorized to execute ';''1id .instnJment.

IN WITNESS WHEREOF, I have hereto set my hand and affixed my
official seal the day and year first above written.

-~-~----------
Notary PUblic in and for the State
of • __ , residing at

My lri-EXPit'es~3~ _
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-:' c._' ... ) ~

~';TATF ')F{,1J45II/~Qt,.1

I~OUNT'( (IF oK/A.ks-
On this :J. /sJ.. day ofm~ , 1'''','0, befot'e me

pprsonally appeared MIKE PARKER, to me known tn be the President
If PARTEL, INC., described in and that executed the within and
fr1t-egoing instt'ument, and .~cknnwJeljgplj s;~i(i instrlJment to be the
f"t (:'F,' .':n::! vnlttnt.:tr"y ;~I(:t .=tn1j (ieed ,~:,f '~:;~:i{j (:Ot-;:)f-lr~~t.i(Jn, fot"' thL~~ :.l~?;e~~:;

.~~-~,J ::·l.it PO':~:('::; t.h(·~t-f:'in m(,?nti.\·_ln:-~·,j. and .:)f! odth ~::,tatls"j th.:tt he l·Jij,~-:::

·Il) t]-;:.It"" i"~-;·d tu (':""::I~'CUtr~ ':::.d.:i.,j i n~.:;t.t"l.!Jnprl t.

·'~1.nd ·.::tffi:<e·d my

I.) ,dt 7' Put.. !ic in and fOt' t.:-,p <~:I-d,t.P

:, f W~!I::!&..6J::t:rl:.:>., t' ";~', i din '" ,', T

My~~i,-E;pi~~;~~=ur~~~~l _

I!'l WITr·lE::;::; l']f-IEf-:E(lt-, I h<:t'l(~ hEJt-~::~to -;:;E.'t
::ffi; ~.::1. ~':::,t."-11 Lht'-~ d.=ty .~-1nd ye;;1,t" fi~··~:t ."l!:>0 Vl:':-
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APPENDIX E



RECt:.IVE:D

\JAN 17 1~
Federal Communications Commission

Otllce ot the Secreta')'
AMENDMENT

The application of Reading Broadcasting, Inc.,

licensee of WTVE(TV) , Reading, Pennsylvania, to modify the

station's licensed facility, FCC File No. BPCT-870327KI, is

hereby amended to replace Section V-C with the attached-

material.

READING BROADCASTING, IN

-r/....
Dated: January~ 1990

,,
).



CERTIFICATE OF SERVICE

I certify that I have this 22nd day of July 1999 caused

copies of the foregoing PRELIMINARY MOTION OF ADAMS

COMMUNICATIONS CORPORATION to be hand delivered to the offices of

the following:

The Hon. Richard L. Sippel
Administrative Law Judge
Federal communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

James Shook, Esq.
Mass Media Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

I have caused copies of the document to be mailed, first

class, postage prepaid, to the offices of the following:

Thomas J. Hutton, Esq.
Holland & Knight, L.L.P.
Suite 400, 2100 Pennsylvania Avenue, N.W.
Washington, D.C. 20037]

Counsel for Reading Broadcasting, Inc.

Gene A. Bechtel


